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INTRODUCTION

William Riley and Althea Riley, husband and wife, and Walter V.

Thompson and Mary L. Thompson, husband and wife ( hereinafter

collectively, "Defendants ") submit this brief. Defendants are asking this

Court to overturn the ruling of the trial court that found Defendants liable

for deficiencies, based on personal guarantees, after the nonjudicial

foreclosure of property by Union Bank. Defendants are also asking that

this Court overturn the ruling of the trial denying Defendants' motion for

summary judgment, and this Court dismiss Union Bank's claim in its

entirety.

ASSIGNMENT OF ERROR

Defendants challenge the trial court's order in this matter. The

trial court held that there were no issues of fact and that as a matter of law

Defendants were liable for the deficiencies based on the personal

guarantees they entered into in this matter. Defendants challenge trial

Court's ruling on the basis that the ruling is not supported by the record.

The ruling does not correctly articulate the correct legal standard. It does

not support the conclusion that Union Bank was able to seek a deficiency

judgment against the Defendants under RCW 61.24. 100 after a nonjudicial

foreclosure was completed.

APPELLANTS' AMENDED OPENING BRIEF- I



ISSUES PRESENTED ON APPEAL

A. Issue- Is the Deed of Trust secured by the Guarantees

signed by the Defendants? Answer- Yes the Deed of Trust clearly

references guarantees signed by the Defendants as related documents that

are secured by the Deed of Trust.

B. Issue- Does RCW 61.24.100(1) permit Union Bank to

bring an action for any deficiencies against the Defendants on their

individual guarantees after Union Bank has conducted a nonjudicial

foreclosure? Answer- No, Union Bank cannot seek a deficiency from the

Defendants because RCW 61.24.100(1) does not permit such an action

after a nonjudicial foreclosure.

C. Issue- Can bank impose a waiver of the statutory rights and

remedies under RCW 61.24.100 or any other statute under the Deed of

Trust Act? Answer- No, Union Bank cannot impose a waiver of statutory

rights under the Deed of Trust Act because the statute does not allow for

such a waiver.
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STATEMENT OF THE CASE

I. Facts

On or about August 12, 2004 Frontier Bank loaned Red Hawk, LLC

8.4 million (Loan No. ending in 6627). Red Hawk, LLC executed a Deed

of Trust, Promissory Note, and Corporate Resolution at the time of the

loan. CP 22. Additionally, at the same time that the Deed of Trust was

signed, each of the Defendants signed commercial guarantees that were

secured by the Deed of Trust. CP 426 -437. The deed of trust was

recorded on 8 -16 -04 at 200408160246, and references five Assessor's tax

parcels. CP 22. The Deed of Trust specifically states:

THIS DEED OF TRUST, INCLUDING THE ASSIGNMENT OF RENTS

AND THE SECURITY INTEREST IN THE RENTS AND PERSONAL

PROPERTY, IS GIVEN TO SECURE ( A) PAYMENT OF THE

INDEBTEDNESS AND ( B) PERFORMANCE OF ANY AND ALL

OBLIGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS AND

THIS DEED OF TRUST." (p. 2, emphasis added). CP 51.

The definitions section of the Deed of Trust defines the term

indebtedness" as " all principal, interest, and other amounts, costs

expenses payable under the Note or Related Documents." CP 56. The

definitions section of the Deed of Trust defines the term " Related

Documents as " all guaranties... now in connection with the

indebtedness ". CP 56. emphasis added. The " PAYMENT AND
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PERFORMANCE" section of the Deed of Trust states that "Grantor shall

pay to lender all amounts secured by this Deed of Trust as they become

due, and shall strictly and in a timely manner perform all of Grantors

obligations under the Note, this Deed of, and the Related Documents." CP

51.

Union Bank acquired the assets and liabilities of Frontier Bank. CP

630.

On or about July 29, 2011, Union Bank nonjudicially foreclosed

on this Deed of Trust and sold the property comprising the five tax parcels

in Pierce County, WA at a Trustee's sale. CP 630. Plaintiff filed a

complaint on July 19, 2012 which brought claims against Defendants for

a deficiency on the foreclosure sale jointly and severally, for breach of the

Guaranties for non - payment of the deficiency after the Sale for no less

than $8,576,680.61, plus interest and other charges accruing after July 29,

2011. CP 630.

On May 10, 2013, the trial court in this matter heard Union Bank's

motion for summary judgment that Defendants were liable for deficiencies

remaining after the nonjudicial foreclosure sale. CP 630. The trial court

also heard Defendants' cross motion for summary judgment in which the

Defendants moved to dismiss Union Bank's claim against Defendants. CP

631. The trial court granted summary judgment in favor of Union Bank
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ruling that the Defendants were liable for the full amount of the

deficiencies alleged by Union Bank. CP 630. The Court held that the

commercial guarantees signed by the Defendants were not secured by the

Deed of Trust or the Promissory Note that was foreclosed on by Union

Bank and that the commercial guarantees were separate and apart from the

Deed of Trust and Promissory Note. CP 630 -631. The Court also denied

Defendants' motion for Summary Judgment, in which the Defendants

sought an order dismissing Plaintiff's claim against Defendants in its

entirety. CP 631. The Court additionally held that Defendants had validly

waived their statutory rights in this matter under the unconditional

guarantee agreements signed by the Defendants. CP 631.

ARGUMENT

I. Standard of Review

Union Bank had the burden of proving to the trial court that there

was no dispute as to the facts surrounding its claim against the Defendants

and that Union Bank was entitled to judgment as a matter of law. Union

Bank had the burden of showing that a deficiency could be sought against

the Defendants, pursuant to RCW 61.24.100, after a nonjudicial

foreclosure occurred. Additionally, Union Bank had the burden of

showing that Defendants validly and legally waived their defense to
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enforcement of guarantees under 61.24.100. Union Bank was required to

establish that, based on the all of the agreements entered into by

Defendants and Union Bank, as a matter of law Union Bank was entitled

to deficiency judgments against Defendants.

This Court must determine if summary judgment was properly

granted in this case by engaging in a review. Summary judgment is

properly granted when the pleadings, affidavit, depositions and admissions

presented with respect to the motion demonstrate that there is no genuine

issue of material fact and that the moving party is entitled to judgment as a

matter of law. CR 56(c); Celotex Corp. v. Catrett 477 U.S. 317 (1986);

Lauritzen v. Lauritzen 74 Wn.App.432, 437 ( Div. 2, 1994) citing

Kessinger v. Logan 113 Wn.2d 320, 325 (1989). The burden is on the

moving party to demonstrate that there is no genuine issue of material fact.

Iwai v. State of Washington 129 Wn.2d 84, 95 (1996) (citing Young v.

Key Pharmaceuticals, Inc. 112 Wn.2d 216, 225 (1989)). The burden then

shifts to the responding party to set forth specific facts which show there is

a genuine issue for trial. Iwai 129 Wn.2d at 95 -96; Marquis v. City of

Spokane 130 Wn.2d 97, 105 (1996). The Court must consider all of the

facts in the record and all reasonable inferences therefrom in favor of the

non - moving party. Phillips v. King County 136 Wn.2d 946, 956 (1998).

In order to create an issue of fact, the evidence presented by the non-
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moving party must be admissible. CR 56(e); Barrie v. Hosts of America,

Inc., 94 Wn.2d 640, 644 (1980).

This Court reviews the trial court's summary judgment

determination de novo. Hearst Communications, Inc. v. Seattle Times

Co., 154 Wn.2d 492, 501 ( 2005). The trial court's decision to grant

summary judgment in favor of Union Bank, holding that Defendants are

liable for deficiencies after Union Bank completed its foreclosure is

reviewed by this Court for abuse of discretion. Radach v. Gunderson 39

Wn.App. 392, 399 (Div. 2, 1985). Similarly, the trial court's decision to

deny Defendants' motion for summary judgment to dismiss Union Bank's

claim is also reviewed for abuse of discretion. Id. Moreover, a court

necessarily abuses its discretion where it bases its ruling "on an erroneous

view of the law." Washington State Physicians Ins. Exch. & Ass'n v.

Fisons CoKV. 122 Wn.2d 299, 339 (1993).

II. The Deed of Trust secured performance of Riley's guarantee.

The trial court in this matter improperly held that the Guarantees

signed by Defendants were not secured by the Deed of Trust that was

foreclosed by Union Bank. Union Bank waived its right to seek a

deficiency in this matter because it nonjudicially foreclosed its obligation

and the Deed of Trust secured payment under the commercial guarantees.

RCW 61.24.100(1) reads as follows:

1) Except to the extent permitted in this section for deeds of trust securing

commercial loans, a deficiency judgment shall not be obtained on the
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obligations secured by a deed of trust against any borrower, grantor, or

guarantor after a trustee's sale under that deed of trust." RCW 61.24.100.

Emphasis added

RCW 61.24.100(3) clarifies when there may be exceptions that allow
credit to pursue guaranties:

3) This chapter does not preclude any one or more of the following after a
trustee's sale under a deed of trust securing a commercial loan executed after
June 11, 1998:

a)(i) To the extent the fair value of the property sold at the trustee's sale to
the beneficiary or an affiliate of the beneficiary is less than the unpaid obligation
secured by the deed of trust immediately prior to the trustee's sale, an action for
a deficiency judgment against the borrower or grantor, if such person or persons
was timely given the notices under RCW 61.24.040 for (A) any decrease in the
fair value of the property caused by waste to the property committed by the
borrower or grantor, respectively, after the deed of trust is granted, and (B) the
wrongful retention of any rents, insurance proceeds, or condemnation awards by
the borrower or grantor, respectively, that are otherwise owed to the beneficiary.
ii) This subsection (3)(a) does not apply to any property that is occupied by

the borrower as its principal residence as of the date of the trustee's sale;
b) Any judicial or nonjudicial foreclosures of any other deeds of trust,

mortgages, security agreements, or other security interests or liens covering any
real or personal property granted to secure the obligation that was secured by the
deed of trust foreclosed; or

c) Subject to this section, an action for a deficiency judgment against a
guarantor if the guarantor is timely given the notices under RCW 61.24.042 Id.

Finally, RCW 61.24. 100(10) states when a party is specifically allowed to

pursue a guarantor for deficiencies on an obligation after a nonjudicial

foreclosure:

10) A trustee's sale under a deed of trust securing a commercial loan does not
preclude an action to collect or enforce any obligation of a borrower or guarantor
if that obligation, or the substantial equivalent of that obligation, was not secured
by the deed of trust." Id.

Applied to the facts of this case, Defendants' obligations under

their commercial guarantees were included in the definition of "Related

Documents" and were thus included by the Bank as obligations securing

the Deed of Trust and thus any deficiency was waived. The Court ruled
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that during the hearing on summary judgment there was an option for

pursuing guarantors after a nonjudicial foreclosure under RCW 61.24. 100

and therefore Defendants must be liable on their guarantees. Defendants

are not disputing there is an ability to pursue guarantors on obligations that

were not included as secured by an obligation. Defendants' guarantees are

secured by the Deed of the Trust that was nonjudicially foreclosed on by

the Union Bank. In this matter, the language of the Deed of Trust

specifically states that the Deed of Trust was given to "SECURE"

payment of the "INDEBTEDNESS" on the "RELATED DOCUMENTS ".

The "Indebtedness" was defined as the obligation of Red Hawk, LLC to

Frontier Bank. " Related Documents" was defined as "all promissory

notes, credit agreements, loan agreements, guaranties security

agreements, mortgages, deeds of trust, security deeds, collateral

mortgages, and all other instruments, agreements and documents, whether

now or hereafter existing, executed in connection with the indebtedness;

provided, that the environmental indemnity agreements are not "Related

Documents" and are not secured by this Deed of Trust." Bembry

Declaration: Exhibit B. p.7 (emphasis added). The commercial guarantees

signed by the Defendants were executed at the same time as the Deed of

Trust, Promissory Note, and Corporate Resolution in this case. The

guarantees are related documents and these guarantees were "secured" by
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the Deed of Trust. Plaintiff chose to nonjudicially foreclose on its Deed

of Trust obligation with Red Hawk, LLC. Therefore, pursuant to RCW

61.24.100, because Plaintiff nonjudicially foreclosed on its obligation and

the commercial guarantees signed by the Defendants were secured by the

Deed of Trust, Plaintiff could not seek deficiencies against Defendants.

III. Nonjudicial foreclosure in this matter eliminated Union Bank's

ability to seek a deficiency against Defendants.

Union Bank does not have any legal grounds for seeking a

deficiency against Defendants because Plaintiff foreclosed on its

obligation nonjudicially. The Deed of Trust Act, specifically 61.24. 100

prevents a party who has nonjudicially foreclosed on a deed of trust from

seeking a deficiency against guarantors. Thompson v. Smith 58 Wn.

App. 361, 366 (Div. 1, 1990) citing Cox v. Helenius, 103 Wash.2d 383,

387 (1985). The court in Thompson held that a foreclosure, as set out in

RCW 61.24.10, shall satisfy the obligation secured by the deed of trust

foreclosed, regardless of the sale price or fair value, and no deficiency

decree or other judgment shall thereafter be obtained on such obligation.

Id.

Similarly, the ability for creditor to elect a remedy is a "quid pro

quo" election which allows for the bank to benefit from a streamline

process but must forgo other remedies such as deficiencies after non-
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judicial foreclosure sales. Donovick v. Seattle First -Nat. Bank 111

Wash.2d 413, 416 (1988). The court in Donovick held that there is a trade

off for both debtors and creditors under the Deed of Trust Act:

Reading the entirety of RCW 61.24 in the context of the mortgage

laws and the history of deed of trust legislation, it is apparent that there

was contemplated a quid pro quo between lenders and borrowers. The

borrower, for example, relinquished his right of redemption. See RCW

61.24.050 ( "After sale, as in this chapter provided, no person shall have

any right by statute or otherwise to redeem from the deed of trust or

from the sale. ") The secured party, on the other hand, gave up any right

to a deficiency judgment. See RCW 61.24.100 Id.

Additionally, the wording of the Deed of Trust Act is plain and

unambiguous and the Court must give effect to the meaning of this act.

Albice v. Premier Mort. Svcs of Wash, Inc. 157 Wn.App. 912, 923 (Div.

2, 2010) citing Udall v. T.D. Escrow Serv. Inc., 159 Wash.2d 903, 909,

154 P.3d 882 (2007); Enterprise Leasing, Inc. v. City of Tacoma 139

Wash.2d 546, 552 (1999); Cox v. Helenius 103 Wash.2d 383, 387 (1985);

Am. Cont'1 Ins. Co. v. Steen 151 Wash.2d 512, 518 (2004).

Applied to the facts in this matter, on July 29, 2011 Union Bank

conducted a non judicial foreclosure of its Deed of Trust. RCW

61.24.100(l) specifically states " a deficiency judgment shall not be

obtained on the obligations secured by a deed of trust against any
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borrower, grantor, or guarantor after a trustee's sale under that deed of

trust ". This language unambiguously precludes a creditor from seeking a

deficiency after nonjudicial foreclosure under a trustee sale. The trial

court in this matter awarded Union Bank deficiencies on guarantees signed

by the Defendants that Union Bank alleges were given in connection with

the obligation secured by the foreclosed deed of trust. Union Bank

conducted a nonjudicial foreclosure and received the benefit of not

having to bring a court action against Red Hawk, LLC to complete a

foreclosure. Because Union Bank elected to pursue a nonjudicial

foreclosure of the obligation of on the Deed Trust in this matter and

guarantees of the Defendants were secured by that Deed of Trust, Union

Bank has waived its ability to seek a deficiency, pursuant to RCW

61.24.100(1). This Court should reverse the decision of the trial court in

granting Union Bank's motion for summary judgment and dismiss Union

Bank's claim against Defendants for a deficiency.

IV. Union Bank cannot impose a waiver of Defendants' legal rights

under RCW 61.24.100 or the remainder of the Deed of Trust Act.

Defendants are not able to waive statutory rights or agree to

modify the statue because the statutory language does not allow for such a

waiver. Union Bank is not allowed to impose a modification of the

language of Deed of Trust Act and thus could not require that Defendants
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waive their rights under the statute. Schroeder v. Excelsior Management

Group 6772013 W. 791863, 297 P.3d 677, 683 (2013). In Schroeder a

bank attempted to nonjudicially foreclose on an agricultural mortgage

obligation because the mortgage document allowed for a nonjudicial

foreclosure of agricultural land. Id. at 679 -680. The court in Schroeder

held that a party could not agree to nonjudicially foreclose on agricultural

land because the Deed of Trust Act did not allow for nonjudicial

foreclosure of agricultural land. Id. at 683. The Court in Schroeder

further ruled that the Statutory requirement that agricultural land be

foreclosed judicially, rather than nonjudicially, in the Deed of Trust Act

could not be waived by parties to deed of trust, where Act was not a

rights -or- privileges- creating statute. Id. Instead, it set up a list of

requisites to a trustee's sale, and there was no indication that the legislature

intended to allow parties to vary these procedures by contract. Id.

Similarly, the Washington State Supreme Court has ruled that it

will not allow for modification of statutory rights once parties have

availed themselves to a statute. Bain v. Metro Mortgage Group 175

Wn.2d 83, 108 (2012). The court in Bain examined the modification and

waiver of statutory rights in a contract for the assignment of obligations

between creditors under the Deed of Trust Act. Id. The court found the

Deed of Trust Act analogous to the Arbitration Act where, when the
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parties avail themselves to the protection of the Act then the statutory

rights under that act cannot be waived. Id. citing Godfrey v. Hartford Ins,

Cas. Co. 142 Wash.2d 885, 16 P.3d 617 (2001).

Along the same lines, the Washington state Supreme Court has

ruled previously, under other statutes, parties are not allowed to waive

statutory rights if waiver is against public policy. Shoreline Community

College v. Employment Security Department 120 Wn.2d 394, 410 (1992).

The court in Shoreline ruled that in the context of the collective bargaining

agreement, parties could not waive rights under a contract that were

granted to them under the statute if such rights were put in place for public

policy purposes. Id.'

Applied to facts of this case, Defendants signed unconditional

guarantees of the Deed of Trust and Promissory Notes that secured these

obligations. All of the documents in this matter were drafted by Union

Bank. The guarantees purported to waive any statutory rights that the

Defendants had in this matter. Union Bank then nonjudicially foreclosed

the Deed of Trust in this case. Union Bank then sought to pursue

Defendants for deficiencies under the guarantees. There is no provision in

As noted earlier, the public policy of the Deed of Trust Act, specifically as it pertains to
nonjudicial foreclosures, is a quid pro quo meaning that the election to foreclose non-
judicially is remedy that does not require a case filing or court case but the trade off is
that no deficiency can be sought. Donovick v. Seattle First -Nat. Bank 111 Wash.2d 413,
416 (1988).
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RCW 61.24. 100 or the remainder of the Deed of Trust Act that allows for

the Defendants to waiver their rights in the statute. Similarly, there are no

provisions in the Deed of Trust Act that allow for Union Bank to impose a

waiver of Defendants' statutory rights. The Washington State supreme

Court has articulated a quid pro quo standard and public policy in which a

creditor, such as Union Bank, can receive a stream -lined process the

foreclose on a Deed of Trust, without being required to file a court case

but the trade off is that no deficiency can be sought after this non judicial

foreclosure against guarantors of this obligation. RCW 61.24.100(1)

codifies this quid pro quo policy. Therefore, because the Deed of Trust

does not allow for the imposition or agreement to waive Defendants rights

and Union Bank elected its remedy of nonjudicial foreclosure, this Court

should overturn the trial court decision to grant summary judgment in

favor of Union Bank and rule that Union Bank's claim against the

Defendants should be dismissed.

V. Trial Court's Decision must be reversed because of lack

of legal grounds

The trial court in this matter did not have grounds for granting

summary judgment because Union Bank could not prevail as a matter of

law. Lauritzen 74 Wn.App.432, 437 (Div. 2, 1994). Union Bank did not

have legal grounds to obtain deficiencies against Defendants after non-
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judicially foreclosing on the Property at issue in this matter. The trial

court should have ruled that the Union Bank waived its rights to seek to a

deficiency after it conducted a nonjudicial foreclosure and that Union

Bank could not require Defendants to waive their statutory rights.

REQUESTS FOR ATTORNEYS' FEES

Pursuant to RAP 18.1(b), the terms of the Guaranty and RCW

4.84.330, Defendants request that they be awarded their attorneys' fees

incurred defending this lawsuit and prosecuting this appeal. The

Commercial Guaranty upon which Union Bank sued provides for payment

of attorney's fees as follows:

Attorneys' Fees, Expenses. Guarantor

agrees to pay upon demand all of the
Lender's costs and expenses, including
Lender's attorneys' fees and Lender's legal
expenses, incurred in connection with the
enforcement of this Guaranty. Lender may
hire or pay someone else to help enforce this
Guaranty, and Guarantor shall pay the costs
and expenses of such enforcement. Costs

and expense include Lender's attorneys fees
and legal expenses whether or not there is a
lawsuit, including attorneys' fees and legal
expenses for bankruptcy proceedings
including efforts to modify or vacate any
automatic stay or injunction), appeals and
any anticipated post - judgment collection
services. Guarantor shall also pay all court
costs, and such additional fees as directed by
the court. Declaration of Edward Kern in

Support of Response to Summar Judgment
Exhibit A: Personal Guarantees.
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RCW 4.84.330 provides that unilateral attorney fee provisions such as the

above are to be construed to give reciprocal rights to all parties to the

contract. Additionally, RCW 4.84.330 requires that attorneys fees should

be awarded to the prevailing party. The contractual and statutory right of

the prevailing party is absolute.

If this Court holds rules that Union Bank's election to conduct a

nonjudicial foreclosure on the Deed of Trust discharges any obligation

that Defendants have under their personal guarantees, then Defendants are

entitled to attorneys and costs as the prevailing party. This Court should

hold that Defendants are entitled to recover all reasonable attorneys fees in

this action and, upon submission of a proper fee petition and costs bill,

award Defendants the fees incurred in this appeal. This Court should

remand this matter to trial court for a determination of the amount of

reasonable attorneys' fees and costs incurred before the superior court.

CONCLUSION

Union Bank brought an action for deficiencies against Defendants

in this matter, without any legal basis. Union Bank drafted the documents

that are the basis for this case, decided not to proceed judicially with a

foreclosure, then, after nonjudicially foreclosing on the property at issue,

brought an action against Defendants for a deficiency based on guarantees
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signed the Defendants. Because the guarantees of the Defendants secured

the deed of trust that was nonjudicially foreclosed on by Union Bank,

Union Bank waived its right to seek a deficiency against Defendants. The

Court should reverse the trial court's decision to grant summary judgment

and dismiss Union Bank's claim against Defendants.

Dated this 3rd Day of September, 2013

Respectfully submitted,

BUDSBERG LAW GROUP, PLLC

Bye
in J. Riley, WSBA No. 34949

Brian L. Budsberg, WSBA No. 11225
Attorneys for Appellants Riley and Thompson
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RETURN ADDRESS:
Frontier Bank
Sumner
601 Alder
PO Box 1650

Sumner, WA 98390

DEED OF TRUST

DATE: August 12, 2004

Reference # (if applicable): SUMN- XX6627 /ORDER NO: 4261 - 359800 Additional on page _
Grantor(s):

1. RED HAWK, LLC

Grantee(s)
1. Frontier Bank

2. First American Title Insurance Company, Trustee

Legal Description: SECTION 29, TOWNSHIP 19 NORTH, RANGE 4 EAST,
NORTHWEST QUARTER, NORTHEAST QUARTER Additional on page 2
Assessor's Tax Parcel ID #: 0419291023, 0419291024, 0419291025, 0419291026 C

o- (qa.ga"q-

THIS DEED OF TRUST is dated August 12, 2004, among RFD HAWK, LLC; A WASHINGTON
LIMITED LIABILITY COMPANY, whose address is 850 39TH AVE SW, PUYALLUP, WA 98373
Grantor "); Frontier Bank, whose mailing address is Sumner, 801 Alder, PO Box 1650,

Sumner, WA 98390 ( referred to below sometimes as " Lender" and sometimes as
Beneficiary"); and First American Title Insurance Company, whose malling address is 3866
South 74th St., Tacoma, WA 98409 -9904 (referred to below as "Trustee "). ;
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DEED OF TRUST
Continued) Page 2

CONVEYANCE AND GRANT. For valuable consideration, Grantor conveys to Trustee In trust with power of sale, right
of entry and possession and for the benefit of Lender as Beneficiary, all of Grantor's right, title, and Interest in and to the
following described real property, together with all existing or subsequently erected or affixed buildings, improvements and
fixtures; all easements, rights of way, and appurtenances; all water, water rights and ditch rights ( ncluding stock in utilities
with ditch or Irrigation rights); and all other rights, royalties, and profits relating to the real property including without limitation
all minerals, oil, gas, geothermal and similar matters, (the "Real Properly ") located In PIERCE County, State
of Washington:

LOTS 1, 2, 3, AND 4 AS SHOWN ON THAT CERTAIN SURVEY FILED NOVEMBER 4, 1997
IN BOOK 21 OF SURVEYS AT PAGE 7, UNDER RECORDING NO. 2007 BEING A PORTION
OF THE WEST HALF OF THE NORTHWEST QUARTER OF THE NORTHEAST QUARTER
OF SECTION 29, TOWNSHIP 19 NORTH, RANGE 4 EAST, W.M., IN COUNTY,
WASHINGTON ( FULL LEGAL SEE EXHIBIT "A ") Pie

The Real Property or Its address is commonly known as PARCEL #6671A, 66718, 6671C,
6671D, PUYALLUP, WA 98375. The Real Property tax Identification number its 0419291023,
0419291024,0419291025,0419
Grantor hereby assign; as security to Lender, all of Grantor's right, title, and interest in and to all leases, Rents, and profits of
the Property. This assignment is recorded in accordance with RCW 55.08.070; the Ken crested by this assignment Is Intended
to be specific, perfected and Choate upon the recording of this Deed of Trust. Lender grants to Grantor a license to collect
the Rents and profits, which license may be revoked at Lender's option and shall be automatically revoked upon acceleration
of all or part of the Indebtedness.

THIS DEED OF TRUST; INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE RENTS
AND PERSONAL PROPERTY, IS GIVEN TO SECURE ( A) PAYMENT OF THE INDEBTEDNESS AND
PERFORMANCE OF ANY AND ALL OBLIGATIONS UNDER THE NOTE, THE RELATED DOCUMENTS, AND THIS DEED
OF TRUST. THIS DEED OF TRUST, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN
THE RENTS AND PERSONAL PROPERTY, IS ALSO GIVEN TO SECURE ANY AND ALL OF GRANTOR'S OBLIGATIONS
UNDER THAT CERTAIN' CONSTRUCTION LOAN AGREEMENT BETWEEN GRANTOR AND LENDER OF EVEN DATE
HEREWITH. ANY EVENT OF DEFAULT UNDER THE CONSTRUCTION LOAN AGREEMENT, OR ANY OF THE RELATED
DOCUMENTS REFERRED TO THEREIN, SHALL ALSO BE AN EVENT OF DEFAULT UNDER THIS DEED OF TRUST.
THIS DEED OF TRUST IS GIVEN AND ACCEPTED ON THE FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as otherwise provided in this Deed of Trust, Grantor shall pay to Lender all
amounts secured by this Deed of Trust as they become due, and shall striotty and in a timely manner - perform all of Grantor's
obligations under the Note, this Deed of Trust, and the Related Documents.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agrees that Grantor's possession and use of the Property
shall be governed by the provisions:

Possession and Ilse. Until the occurrence of an Event of Default, Grantor may (1) remain in possession and control of
the Property; (2) use, operate or manage the Property; and (3) collect the Rents from the Property (this privilege is a
license from Lender to Grantor automatically revoked upon default). The.following provisions relate to the use of the
Property or to other limitations on the Property. The Real Property is not used principally for agricultural purposes.
Duty to Maintain. Grantor shall maintain the Property In tenantable condition and promptly perform all repairs,
replacements, and maintenance necessary to preserve its value.

Nuisance, Waste. Grantor shall not cause, conduct or permit any nuisance nor commit, permit, or suffer any stripping of
or waste on or to the Property or any portion of the Property. Without tlmiting the generality of the foregoing, Grantor will
not remove, or grant to any other party the right to remove, any timber, minerals (including bit and gas), coal, clay,
scoria, soil, gravel or rock products without Lender's prior written consent.

Removal of Improvements. Grantor shall not demolish or remove any Improvements from the Real Property without
Lenders prior written consent. As a condition to the removal of any Improvements, Lender may require Grantor to make
arrangements satisfactory to Lender to replace such Improvements with Improvements of at least equal value.
Lender's Right to Enter. Lender and Lender's agents and representatives may enter upon the Real Property at all
reasonable times to attend to Lender's interests and to inspect the Real Property for purposes:of Grantor's compliancewith the terms and conditions of this Deed of Trust.

Compliance with Governmental Requirements. Grantor shall promptly comply, and shall promptly cause compliance
by all agents, tenants or other persons or entities of every nature whatsoever who rent, lease or otherwise use or occupy
the Property in any manner, with all laws, ordinances, and regulations, now or hereafter in effect, of all governmental
authorities applicable to the use or occupancy of the Property, including without 11mitation, the Americans With Disabilities
Act. Grantor may contest in good faith any such low, ordinance, or regulation and withhold compliance during any
proceeding, including appropriate appeals, so long as Grantor has notified Lender In writing prior to doing so and so
long as, in Lender's sole opinion, Lender's Interests in the Property are not leopardimd. Lender may require Grantor to
post adequate security or a surety bond, reasonably satisfactory to Lender, to protect Lenders Interest.
Duty to Protect. Grantor agrees neither to abandon or leave unattended the Property. Grantor shall do all other acts, in
addition to those acts set forth above in this section, which from the character and use of the Property are reasonablynecessary to protect and preserve the Property.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lender's option, ( A) declare immediately due and payable all
sums secured by this Deed of Trust or (B) Increase the Interest rate provided for In the Note or other document evidencing
the Indebtedness and impose such other conditions as Lender deems appropriate, upon the sale or transfer, without Lenders
prior written consent, of all or any part of the Real Property, or any interest in the Real Property. A "sale or transfer" means the
conveyance of Real Property or any right, title or Interest in the Real Property; whether legal, beneficial or equitable; whether
voluntary or Involuntary; whether by outright sale, deed, Installment sale contract, land contract, contract for deed, leasehold
interest with a term greater than three (3) years, lease -option contract, or by sale, assignment, or transfer of any beneficial
Interest in or to any land trust holding tills to the Real Property, or by any other method of conveyance of an interest In the
Real Property. if any Grantor is a corporation, partnership or limited liability company, transfer also includes any change inownership of more than twenty -five percent (25 %) of the voting stock, partnership Interests or limited liability company
interests, as the case may be, of such Grantor. However, this option! shall root be exercised by Lender'if such exercise is
Prohibited by federal law or by Washington law.
TAXES AND LIENS. The following provisions relating to the taxes and dens oy the Properly are part of this Dead of Trust:
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Payment. Grantor shall pay when due (and In all events prior to delinquency) all taxes, special taxes, assessments,
charges (including water and sawet), fines and impositions levied against or on account of the Property, and shall pay
when due all claims for work done on or for services rendered or material furnished to the Property. Grantor shall
maintain the Property free of all liens having priority over or equal to the interest of Lender under this Deed of Trust,
except for the Gen of taxes and assessments not due and except as otherwise provided in this Deed of Trust.
Right to Contest. Grantor may withhold payment of any tax, assessment, or claim in connection with a good faith
dispute over the obligation to pay, so long as Lender's Interest Id the Property is not Jeopardized. If a lien arises or is
filed as a result of nonpayment, Grantor shall within fifteen (15) days after the Gen arises or, if a lien is filed, within fifteen
15) days after Grantor has notice. of the filing, secure the discharge of the lien, or if requested by Lender, deposit with
Lender cash or a sufficient corporate surety bond or other security satisfactory to Lender in an amount sufficient to
discharge the lien plus any costs and attorneys' fees, or other charges that could accrue as a result of a foreclosure or
sale under the lien. In any contest, Grantor shall defend Itself and Lender and shall satisfy any adverse judgment before
enforcement against the Property. Grantor shall name Lender as an additional obligee under any surety bond furnished
in the contest proceedings.

Evidence of Payment. Grantor shall upon demand furnish to Lender satisfactory evidence of payment of the taxes or
assessments and shall authorize the appropriate governmental official to deliver to Lender at any time a written statement
of the taxes and assessments against the Property.

Notice of Construction. Grantor shall notify Lender at least fifteen (15) days before any work is commenced, any
services are furnished, or any materials are supplied to the Property, if any mechanic's lien, niaterialmen's lien, or other
lien could be asserted on account. of the work, services, or materials. -Grantor will upon request of Lender furnish to
Lender advance assurances satisfactory to Lender that Grantor can and will pay the cost of such improvements.

PROPERTY DAMAGE INSURANCE. The following provisions relating to insuring the Property are a part of this Deed ofTrust.

Maintenance of Insurance. Grantor shall procure and maintain policies of fire Insurance with standard extended
coverage endorsements on a replacement basis for the full Insurable value covering all Improvements on the Real
Property in an amount sufficient to avoid application of any coinsurance clause, and with a standard mortgagee clause in
favor of Lender. Grantor shall also procure and maintain comprehensive general liability insurance in such coverage
amounts as Lender may request with Trustee and Lender being named as additional insureds In such liability Insurance
policies. Additionally, Grantor shall maintain such other Insurance, Including but not limited to hazard', business
interruption, and boiler insurance, as Lender may reasonably require. Policies shall be written in form, amounts,
coverages and basis reasonably acceptable to Lender and Issued by a company or companies reasonably acceptable to
Lender. Grantor, upon request of Lender, will deliver to Lender from time to lime the polities or certificates of insurance
in form satisfactory to Lender, including stipulations that coverages will not be cancelled or diminished without at least
thirty (30) days prior written notice to Lender. Each Insurance policy also shall include an endorsement providing that
coverage in favor of Lender will not be impaired in any way by any act; omission or default of Grantor or any other
person. Should the Real Property be located In an area desi0rated by the Director of the Federal Emergency
Management Agency as a special flood hazard area, Grantor agrees to obtain and maintain Federal Flood Insurance, if
available, within 45 days after notice is given by Lender that the Property is located in a special Good hazard area, for the
full unpaid principal balance of the loan and any prior liens on the property securing the loan, up to the maximum policy
limits set under the National Flood Insurance Program, or as otherwise required by Lender, and to maintain such
insurance for the term of the loan.

Application of Proceeds. Grantor shall promptly notify Lender of any loss or damage to the Property. Lender may
make proof of loss if Grantor fails to do so within fifteen (16) days of the casualty. Whether or not Lender's security is
impaired, Lender may, at Lender's election, receive and retain the proceeds of any insurance and apply the proceeds to
the reduction of the Indebtedness, payment of any lien affecting the.Properly, or the restoration and repair of the
Property. If Lender elects to apply the proceeds to restoration and repair, Grantor shall repair or replace the damaged or
destroyed Improvements in a manner satisfactory to Lender. Lender stall, upon salisfactory proof of such expenditure,
pay or reimburse Grantor from the proceeds for the reasonable cost of.repair or restoration If Grantor Is not in default
under this Deed of Trust. Any proceeds which have not been disbursed within 1110 days after their receipt and which
Lender has not committed to the repair or restoration of the Property shall be used first to pay any amount owing to
Lender under this Deed of Trust, then to pay accrued Interest, and the remainder, if any, shall be applied to the principal
balance of the Indebtedness. If Lender holds any proceeds after payment In full of the Indebtedness, such proceedsshall be paid without Interest to Grantor as Grantor's interests may appear...
Grantor's Report on Insurance. Upon request of Lender, however not more than once a year Grantor shall furnish to
Lender report on each existing policy of Insurance showing: (1) the hams of the Insurer, (2) the risks Insured; (3)
the amount of the policy; (4) the property Insured, the then current replacement value of such property, and the manner
of determining that value; and ( 6) the expiration date of the policy. Grantor shall, upon request of Lender, have an
independent appraiser satisfactory to Lender determine the cash value replacement cost of the Property.

LENDER'S EXPENDITURES. If any action or proceeding is commenced that would materially affect Lender's Interest In the
Property or if Grantor fails to comply with any provision of this Deed of Trust or any Related Documents, including but not
limited to Grantor's failure to discharge or pay when due any amounts Grantor is required to discharge or pay under this Deed
of Trust or any Related Documents, Lender on Grantor's behalf may (but shall not be obligated to) take any action that Lender
deems appropriate, including but not limited to discharging or paying all taxes, hens, security interests, encumbrances and
other claims, at any time levied or placed on the Property and paying all costs for insuring, maintaining and preserving the
Property. All such expenditures Incurred or paid by Lender for such purposes will than bear interest at the rate chargedunder the Note from the date incurred or paid by Lender to the date of repayment by Grantor. All such expenses will become
a part of the Indebtedness and, at Lender's option, will ( A) be payable on demand; (B) be added to the balance of the
Note and be apportioned among and be payable with any Installment payments to become due during either (1) the term of
any applicable insurance policy; or (2) the remaining term of the Note; or (C) be treated as a balloon payment which will be
due and payable at the Note's maturity. The Deed of Trust also will secure payment of these amounts. Such right shall be inaddition to all other rights and remedies to which Lender may be entitled upon Default.
WARRANTY; DEFENSE OF TITLE. The following provisions relating to ownership of the Property are a part of this Deed ofTrust:

Title. Grantor warrants that: (a) Grantor holds good and marketable title of record to the Properly in fee simple, free
and clear of all hens and encumbrances other than those set forth in the Real Property description or in any titleinsurance policy, title report, or final title opinion issued in favor of,.and accepted by, Lender in connection with this Dead
of Trust, and (b) Grantor has the full right, power, and authority to execute and deliver this Deed of Trust to Lender.
Defense of Title. Subject to the exception In the paragraph above, Grantor warrants and will forever defend the title to
the Property against the lawful claims of all persons. In the event any actioh or proceeding Is commenced that questionsGrantor's title or the interest of Trustee or Lender under this Deed of Trust, Grantor shall defend the action at Grantor's
expense. Grantor may be the nominal party in such proceeding, but Lender shall be entitled to participate in the
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proceeding and to be represented in the proceeding by counsel of Lender's own choice, and Grantor will deliver, or
cause to be delivered, to Lender such instruments as Lender may request from time to time to permit such participation.

Compliance With Laws. Grantor warrants that the Property and Grantor s use of the Properly complies with all existing
applicable laws, ordinances, and regulations of governmental authorities.

Survival of Representations and Warranties. All representations, warranties, and agreements made by Grantor in this
Deed of Trust shall survive the execution and delivery of this Deed of Trust, shall be continuing in nature, and shall
remain in full force and effect until such time as Grantor's Indebtedness shall be paid in full.

CONDEMNATION. The following provisions relating to condemnation proceedings are a part of this Deed of Trust:

Proceedings. If any proceeding In condemnation is filed, Grantor shall. promptly notify Lender In writing, and Grantor
shall promptly take such steps as may be necessary to defend the action and obtain the award. Grantor may be the
nominal party in such proceeding, but Lender shall be entitled to participate in the proceeding and to be represented in
the proceeding by counsel of Its own choice all at Grantor's expense, and Grantor will deliver or cause to be delivered to
Lender such Instruments and documentation as may be requested by Lender from time to time to permit such
participation.

Application of Net Proceeds. If all or any part of the Property is condemned by eminent domain proceedings or by any
proceeding or purchase in lieu of condemnation, Lender may at its election require that all or any portion of the net
proceeds of the award be applied to the Indebtedness or the repair or restoration of the Property. The net proceeds of
the award shall mean the award after payment of all reasonable costs, expenses, and attomeys'.fess incurred by Trustee
or Lender in connection with the condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following provisions relating to
governmental taxes, fees and charges are a part of this Deed of Trust:

Current Taxes, Fees and Charges. Upon request by Lender, Grantor shall execute such documents in addition to this
Deed of Trust and take whatever other action is requested by Lender to perfect and continue Lender's lien on the Real
Property. Grantor shall reimburse Lender for all taxes, as described below, together with all.expenses Incurred in
recording, pertecting.or continuing this Deed of Trust, including without limitation xesall tam, fees, documentary stamps,
and other charges for recording or registering this Deed of Trust. .

Taxes. The following shall constitute taxes to which this section applies: (1) a specific tax upon this type of Deed of
Trust or upon all or any part of the Indebtedness secured by this Dead of Trust, (2) a specific tax on Grantor which
Grantor is authorized or required to deduct from payments on the Indebtedness secured by this. type of Deed of Trust;
3) a tax on this type of Deed of Trust chargeable against the Lender or the holder of the Note; and (4) a specific tax
on all or any portion of the Indebtedness or an payments of principal and interest made by Grantor.

Subsequent Taxes. ' If any tax to which this section applies Is enacted subsequent to the date of this Deed of Trust, this
event shall have the same effect as an Event of Default, and Lender may exercise any or all of its available remedies for
an Event of Default as provided below unless Grantor either ( 1) pays the tax before it becomes delinquent, or ( 2)
contests the tax as provided above in the Taxes and Liens section and deposits with Lender cash or a sufficient
corporate surety bond or other security satisfactory to Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions relating to this Deed of Trust as a security
agreement are a part of this Deed of Trust:

Security Agreement. This Instrument shall constitute a Security Agreement to the extent any of the Properly constitutes
fixtures, and Lender shall have all of the rights of a secured party under the Uniform Commercial Code as amended from
time to time.

Security Interest. Upon request by Lender, Grantor shall take whatever action is requested by Lender to perfect and
continue Lender's security interest in the Rents and Personal Property. In addition to recarding'this Deed of Trust in the
real property records, Lender may, at any time and without further authorization from Grantor, file executed counterparts,
copies or reproductions of this Deed of Trust as a financing statement. Grantor shall reimburse Lender for all expenses
incurred in perfecting or continuing this security interest. Upon default, Grantor shall not remove, sever or detach the
Personal Property from the Property. Upon default, Grantor shall assemble any Personal Property not affixed to the
Property in a manner and at a place reasonably convenient to Grantor and Lender and make it available to Lender within
three (3) days after receipt of written demand from Lender to the extent permitted by applicable law.
Addresses. The mailing addresses of Grantor (debtor) and Lender ( secured party) from which information concerning
the security interest granted by this Deed of Trust may be obtained (each as required by the Uniform Commercial Code)
are as stated on the first page of this Deed of Trust.

FURTHER ASSURANCES; ATTORNEY -IN -FACT. The following provisions relating to further assurances and
attorney -in -fact are a part of this Deed of Trust:

Further Assurances. At any time, and from time to time, upon request of Lender, Grantor will make, execute and
deliver, or will cause to be made; executed or delivered, to Lender or to Lender's designee, and when requested by
Lender, cause to be filed, recorded, refiled, or rerecorded, as the case n*y be, at such times. and In such offices and
places as Lender may deem appropriate, any and all such mortgages, deeds of trust, security deeds, security
agreements, financing statements, continuation statements, Instruments of further assurance, certificates, and other
documents as may, in the sole opinion of Lender, be necessary or desirable In order to effectuate, complete, perfect,
continue, or preserve (1) Grantor's obligations under the Note, this Deed of Trust, and the Related Documents, and (2)
the liens and security Interests created by this Deed of Trust as first and prior fiers on the Property, whether now owned
or hereafter acquired by Grantor. Unless prohibited by law or Lender agrees to the contrary In writing, Grantor shall
reimburse Lender for all costs and expenses Incurred in connection with the matters referred to in this paragraph.
Attorney -in -Fact. If Grantor fails to do any of the things referred to in the preceding paragraph, Lender may do so for
and in the name of Grantor and at Grantoes expense. For such purposes, Grantor hereby Irrevocably appoints Lender
as Grantor's attorney -in -fact for the purpose of making, executing, delivering, filing, recording, and doing all other things
as may be necessary or desirable, In Lender's sole opinion, to accomplish the matters referred to in the precedingParagraph.

FULL PERFORMANCE.. If Grantor pays all the Indebtedness when due, and otherwise performs all the obligations imposed
upon Grantor under this Deed of Trust, Lender shall execute and deliver to Trustee a request for full reconveyance and shall
execute and deliver to Grantor suitable statements of termination of any financing statement on file evidencing Lender's
security interest in the Rents and the 'Personal Property. Any reconveyanoe fee shall be paid by Grantor, if permitted by
applicable law. The grantee in any reconveyance may be described as the "person or persons legally entitled thereto ", and
the radials in the reconveyance of any matters or facts shall be conclusive proof of the truthfulness of any such matters orfacts.

EVENTS OF DEFAULT. Each of the following, at Lender's option, shall constitute an Event of Default under this Deed ofTrust:

r
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Payment Default. Grantor fails to make any payment when due under the Indebtedness.

Other Defaults. Grantor falls to comply with or to perform any other term, obligation, covenant dr condition contained in
this Deed of Trust or in any of the Related Documents or to comply with or to perform any term, obligation, covenant or
condition contained in any other agreement between Lender and Grantor.

Compliance Default. Failure to comply with any other term, obligation, covenant or condition:contained in this Deed of
Trust, the Note or in any of the Related Documents.

Default on Other Payments. Failure of Grantor within the time required. by this Deed of Trust to make any payment for
taxes or insurance, or any other payment necessary to prevent filing of onto effect discharge of any lien.

Default In Favor of Third Parties. Should Grantor default under any loan, extension of credit, security agreement,
purchase or sales agreement, or any other agreement, in favor of any other creditor or person that may materially affect
any of Grantor's property or Grantor's ability to repay the Indebtedness or perform their respective obligations under this
Deed of Trust or any of the Related Documents.

False Statements. Any warranty, representation or statement made or furnished to Lender by Grantor or on Grantor's
behalf under this Deed of Trust or the Related Documents is false or misleading in any material respect, either now or at
the time made or furnished or becomes false or misleading at any time thereafter.

Defective Coltateralization. This Deed of Trust or any of the Related Documents ceases to be In full force and effect
Including failure of any collateral document to create a valid and perfected security interest or lien) at any time and for
any reason.

Death or Insolvency. The dissolution of Grantor's (regardless of whether election to continue' is made), any member
Withdraws from the limited liability company, or any other termination of Grantor's existence as a: going business or the
death of any member, the insolvency of Grantor, the appointment of a receiver for any part of Grantor's property, any
assignment for the benefit of creditors, any type of creditor workout, or the commencement of any. proceeding under any
bankruptcy or insohrency laws by or against Grantor.

Creditor or Forfeiture Proceedings. Commencement of foreclosure or. forfeiture proceedings, whether by Judicial
proceeding, self -help, repossession or any other method, by any creditor of Grantor or by any governmental agency
against any property securing the Indebtedness. This Includes a garnishment of any of Grantor's accounts, Including
deposit accounts, with Lender. However, this Event of Default shall not apply if there is a good faith dispute by Grantor
as to the validity or reasonabieness'of the claim which is the basis of the creditor or forfeiture proceeding and If Grantor
gives Lender written notice of the creditor or forfeiture proceeding and deposits with Lender monies or a surety bond for
the creditor or forfeiture proceeding, in an amount determined by Lender, In its sole discretion, as being an adequate
reserve or bond for the dispute.

Breach of Other Agreement. Any breach by Grantor under the terms of any other agreement between Grantor and
Lender that is not remedied within any grace period provided therein, including without [imitation any agreement
concerning any indebtedness or other obligation of Grantor to Lender, whether existing now or later.
Events Affecting Guarantor. Any of the preceding events occurs with respect to any Guarantor of any of the
Indebtedness or any Guarantor dies or becomes Incompetent, or revokes or disputes the validity of, or liability under,
any Guaranty of the indebtedness. In the event of a death, Lender, at its option, may, but shall not be required to,
permit the Guarentoes estate to assume unconditionally the obligations arising under the guaranty in a manner
satisfactory to Lender, and, in doing so, cure any Event of Default.

Adverse Change. A material adverse change occurs in Grantor's financial condition, or Lender believes the prospect of
payment or performance of the Indebtedness is Impaired.

Right to Cure. If any default, other than a default in payment is curable and if Grantor has not been given a notice of a
breach of the same provision of this Deed of Trust within the preceding twelve (12) months, it may be cured If Grantor,
after receiving written notice from Lender demanding cure of such default: (1) cures the default within ten (10) days; or
2) it the cure requires more than ten (10) days, immediately initiates steps which Lender deems in Lender's sole
discretion to be sufficient to cure the default and thereafter continues and completes all reasonable and necessary stepssuffioent to produce compliance as soon as reasonably practical.

RIGHTS AND REMEDIES ON DEFAULT. If an Event of Default occurs under this Deed of Trust, at any time thereafter,
Trustee or Lender may exercise any one or more of the following rights and remedies:

Election of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit of any other remedy, and an
election to make expenditures or to take action to perform an obligation of Grantor under this Deed of Trust, after
Grantor's fallure to perform, shall not affect Lender's right to declare a default and exercise ifs remedies.
Accelerate indebtedness. Lender.shall have the right at its option to declare the entire Indebtedness Immediately due
and payable, including any prepayment penalty which Grantor would be required to pay.
Foreclosure. With respect to all of any part of the Real Property, the Trustee shall have the right to exercise Its power of
sale and to foreclose by notice and sale, and Lender shall have the right to foreclose by Judicial foreclosure, in either
case in accordance with and to the full extent provided by applicable law.

UCC Remedies. With respect to all or any part of the Personal Properly, Lender shall have all the rights and remedies of
a secured party under the Uniform Commercial Code.

Collect Rents. Lender shall have the right, without notice to Grantor to take possession of and manage the Property
and collect the Rents, including amounts past due and unpaid, and apply the net proceeds, over and above Lender's
costs, against the Indebtedness. In furtherance of this right, Lender may require any tenant or other user of the Properly
to make payments of rent or use fees directly to Lender. If the Rents are collected by Lender, then Grantor Irrevocably
designates Lender as Grantors aftorney -In -fact to endorse instruments received in payment thereof In the name of
Grantor and to negotiate the same and collect the proceeds. Payments by tenants or other users to Lender in response
to Lender's demand shall satisfy the obligations for which the payments are made, whether or not any proper grounds
for the demand existed. Lender may exercise Its rights under this 'subparagraph either In person, by agent, or through areceiver. I

Appoint Receiver. -Lender shall have the right to have a receiver appointed to take possessiorF 61 all or any part of the
Property, with the power to protect and preserve the Property, to operate the Property preceding or pending foreclosure
or sale, and to collect the Rents from the Property and apply the proceeds, over and above the cost of the receivership,
against the Indebtedness The receiver may serve without bond if permitted by law. , Lender's .right to the appointment
of a receiver shall exist whether or the apparent value of the, Property exceeds the Indebtedness by a substantial
amount. Employment by Lender shall not disqualify a person from: serving as a receiver.
Tenancy at Sufferance. If Grantor remains in possession of the Property after the Property Is sold as provided above or
Lender otherwise becomes entitled to possession of the Property upon default of Grantor, Grantor shall become a
tenant at sufferance of Lender or the purchaser of the Properly and shall, at Lender's option, either ( 1) pay a

I ;

I : 
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reasonable rental for the use of the Property, or (2) vacate the Property Immediately upon the demand of Lender.

Other Remedies. Trustee or Lender shall have any other right or remedy provided In this Deed of Trust or the Note or
by law.

Notice of Sale. Lender shall give Grantor reasonable notice of the time and place of any public sale of the Personal
Property or of the time after which any private sale or other Intended disposition of the Personal Property is to be made.
Reasonable notice shall mean notice given at least ten (10) days before the time of the sale or disposition. Any sale of
the Personal Property may be made in conjunction with any sale of the Real Property..

Sale of the Property. To the extent permitted by applicable law, Grantor hereby waives any and all rights to have the
Properly marshalled. In exercising Its rights and remedies, the Trustee or Lander shall be free to sell all or any part of the
Property together or separately, In one sale or by separate sales. Lender shall be entitled to bid .at any public sale on all
or any portion of the Property.

Attorneys' Fees; Expenses. If Lender institutes any suit or action to Enforce any of the terms of this Deed of Trust,
Lender shall be entitled to recover such sum as the court may adjudge reasonable as attorneys' fees at trial and upon
any appeal. Whether or not any court action is Involved, and to the extent not prohibited by law, all reasonable
expenses Lender Incurs that in Lender's opinion are necessary at any time for the protection of its interest or the
enforcement of its rights shall become a part of the Indebtedness payable on demand and shall bear interest at the Note
rate from the date of the expenditure until repaid. Expenses covered by this paragraph include, without limitation,
however subject to any limits under applicable law, Lender's attorneys' fees and Lender's legal expenses, whether or not
there is a lawsuit, including attorneys' fees and expenses for bankruptcy proceedings (including efforts to modify or
vacate any automatic stay or injunction), appeals, and any anticipated .post— judgment collection services, the cost of
searching records, obtaining title reports ( Including foreclosure reports), surveyors' reports, and appraisal fees, fitle
insurance, and fees for the Trustee,: to the extent permitted by applicable law. Grantor also will pay any court costs, In
addition to all other sums provided by law.

Rights of Trustee. Trustee shall have all of the rights and duties of Lender as set forth in this section.
POWERS AND OBLIGATIONS OF TRUSTEE. The following provisions relating to the powers and obligations of Trustee
pursuant to Lender's Instructions) are part of this Deed of Trust:

Powers of Trustee. In addition to all powers of Trustee arising as a matter of law, Trustee shall have the power to take
the following actions with respect to the Property upon the written request of Lender and Grantor. (a) join In preparing
and filing a map or plat of the Real Property, including the dedication of streets or other rights to the public; (b) join in
granting any easement or creating any restriction on the Real Property; and ( c) join in any subordination or other
agreement affecting this Deed of Trust or the Interest of Lender under this Deed of Trust.

Obligations to Notify. Trustee shall not be obligated to notify any other party of a pending sale under any other trust
deed or Clan, or of any action or proceeding in which Grantor, Lender, or Trustee shall be a party, unless required by
applicable law, or unless the action or proceeding is brought by Trustee.

Trustee. Trustee shall meet all qualifications required for Trustee under applicable law. In addition to the rights and
remedies set forth above, with respect to all or any part of the Property, the Trustee shall have the right to foreclose by
notice and sale, and Lender shall have the right to foreclose by judicial foreclosure, in either case in accordance with and
to the full extent provided by applicable law.

Successor Trustee. Lender, at Lender's option, may from time to time appoint a successor Trustee to any Trustee
appointed under this Deed of Trust by an instrument executed and acknowledged by Lender and recorded in the office
of the recorder of PIERCE County, State of Washington. The Instrument shall contain, in addition to all other matters
required by state law, the names of the original Lender, Trustee, and Grantor, the book and page or the Auditor's File
Number where this Deed of Trust is recorded, and the name and address of the successor trustee, and the Instrument
shall be executed and acknowledged by Lender or its successors in interest. The successor trustee, without conveyor=
of the Property, shall succeed to all the title, power, and duties conferred upon the Trustee in this Deed of Trust and by
applicable law. This procedure for substitution of Trustee shall govern.to the exclusion of all other provisions forsubstitution.

NOTICES. Subject to applicable law, and except for notice required or allowed by law to be given in another manner, any
notice required to be given under this Deed of Trust, Including without limitation any notice of default and any notice of sale
shall be given In writing, and shall be effective when actually delivered, when actually received by telefacsimlle (unless
otherwise required by law), when deposited with a nationally recognized overnight courier, or, if mailed, when deposited in
the United States mall, as first class, certified or registered mall postage prepaid, directed to the addresses shown near the
beginning of this Deed of Trust. All copies of notices of foreclosure from the holder of any lion which has priority over this
Deed of Trust shall be sent to Lender's address, as shown near the beginning of this Deed of Trust. Any party may change its
address for notices under this Deed of Trust by giving formal written notice to the other parties, specifying that the purpose of
the notice is to change the partys address. For notice purposes, Grantor agrees to keep Lender informed at all times of
Grantor's current address. Subject to applicable law, and except for notice required or allowed by law to be given in another
manner, If there is more than one Grantor, any notice given by Lender to any. Grantor is deemed to be notice given to allGrantors.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this Deed of Trust:
Amendments. This Deed of Trust, together with any Related Documents, constitutes the entire understanding and
agreement of the parties as to the matters set forth in this Deed of Trust. No alteration of or amendment to this Deed of
Trust shall be effective unless given in writing and signed by the party or parties sought to be charged or bound by thealteration or amendment.

Annual Reporls. If the Property is used for purposes other than Grantor's residence, Grantor shall furnish to Lender,
Upon request, a certified statement of net operating Income received from the Properly during Grantor's previous fiscal
year in such form and detail as Lender shall require. "Net operating Income" shall mean all cash receipts from the
Property less all cash expenditures made in connection with the operation of the Property.
Caption Headings. Caption headings in this Deed of Trust are for!convenience purposes only and are not to be used to
interpret or define the provisions of this Deed of Trust.

Merger. There shalfbe no merger of the Interest or estate created by this Deed of Trust with any other interest or estate
in the Property at any time held by or for the benefit of Lender in any capacity, whhout.the written consent of Lender.
Governing Law. This Deed of Trust will be governed by, construed and enforced In accordance with federal law
and the laws of the State of Washington. This Deed of Trust has been accepted by Lender in the State ofWashington.

Choice of Venue. if there Is a lawsuit, Grantor agrees upon Lender's request to submit to the jurisdiction of the courts ofPierce County, State of Washington.:

i,
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No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Deed of Trust unless such
waiver Is given in writing and signed by Lender. No delay or omisslon on the part of Lender In exercising any right shall
operate as a waiver of such right or any other right. A waiver by Lender of a provision of this Dead of Trust shall not
prejudice or constitute a waiver of Lender's right otherwise to demand strict compliance with that provision or any other
provision of this Deed of Trust. No prior waiver by Lender, nor any course of dealing between Lender and Grantor, shall
constitute a waiver of any of Lender's rights or of any of Grantors obllgatons as to any future transactions. Whenever
the consent of Lender Is required under this Deed of Trust, the granting of such consent by Lander in any instance shall
not constitute continuing consent to subsequent Instances where such consent Is required and in all cases such consent
may be granted or withheld in the sole discretion of Lender.

Severability. If a court of competent jurisdiction finds any provision of this Deed of Trust to be illegal, invalid, or
unenforceable as to any circumstance, that finding shall not make the offending provision illegal, invalid, or
unenforceable as to any other circumstance. If feasible, the offending provision shall be considered modified so that it
becomes legal, valid and enforceable. If the offending provision cannot be so modified, it shall be considered deleted
from this Deed of Trust. Unless otherwise required by law, the illegality, invalidity, or unenforceabifity of any provision of
this Deed of Trust shall not affect the legality, validity or enforceability of any other provision of this Deed of Trust.

Successors and Assigns. Subject to any limitations stated in this Deed of Trust on transfer of Grantor's interest, this
Deed of Trust shall be binding upon and Inure to the benefit of the parties, their successors and 'assigns. If ownership of
the Property becomes vested in a person other than Grantor, Lender, without notice to Grantor, may deal with Grantor's
successors with reference to this Deed of Trust and the Indebtedness by way of forbearance or extension without
releasing Grantor from the obligations of this Deed of Trust or liability under the Indebtedness.

Time is of the Essence. Time is of the essence in the performance of this Deed of Trust.

Waiver of Homestead Exemption. Grantor hereby releases and waives all rights and benefits of the homestead
exemption laws of the State of Washington as to all Indebtedness secured by this Deed of Trust.

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Deed of Trust.
Unless specifically stated to the contrary, all references to dollar amounts shaft mean amounts In lawful money of the United
States of America. Words and terms used In the singular shall include the plure), and the plural shall include the singular, as
the context may require. Words and terms not otherwise defined in this Dead of Trust shall have the meanings attributed to
such terms in the Uniform Commercial Code:

Beneficiary. The word "Beneficiary" means Frontier Bank, and Its successors and assigns.

Borrowier. The word "Borrower" means RED HAWK, LLC and includes all co- signors and co -makers Signing the Note.
Deed of Trust. The words "Deed of Trust" mean this Deed of Trust among Grantor, Lender, and Trustee, and includes
without limitation all assignment and security interest provisions relating to the Personal Property and Rents.
Default: The word."Default" means the Default set forth in this Deed of Trust in the section titled "Default".

Event of Default. The words "Event of Default" mean any of the events of default set forth in this Deed of Trust in the
events of default section of this Deed of Trust.

Grantor. The word "Grantor" means RED HAWK, LLC.

Guarantor. The word "Guarantor" means any guarantor, surety, or accommodation party of any or all of the
Indebtedness.

Guaranty. The word "Guaranty" means the guaranty from Guarantor to Lender, including without limitation a guaranty of
all or part of the Note.

Improvements. The word "Improvements" means all existing and future improvements, buildings, structures, mobile
homes affixed on the Real Property, facilities, additions, replacements and other construction on the Real Property.
Indebtedness. The word "Indebtedness" means all principal, interest, and other amounts, costs and.expenses payable
under the Note or Related Documents, together with all renewals of, extensions of, modifications of, consolidations of
and substitutions for the Note or Related Documents and any amounts expended or advanced. by Lender to discharge
Grantor's obligations or expenses incurred by Trustee or Lender to enforce Grantor's obligations under this Deed of
Trust, together with interest on such amounts as provided in this Deed of Trust.

Lender. The word "Lender" means Frontier Bank, Its successors and assigns.
Note. The word "Note" means the promissory note dated August 12, 2004, in the original principal amount
of $$,400,000.00from Grantor to Lender, together with all renewals of, extensions of, modifications of, refinancings
of, consoltdatlons of, and substitutions for the promissory note or agreement. NOTICE TO GRANTOR: THE NOTE
CONTAINS A VARIABLE INTEREST RATE.

Personal Property. The words "Personal Property" mean all equipment, fixtures, and other articles of personal property
now or hereafter owned by Grantor, and now or hereafter attached or affixed to the Reel Property; together with all
aoressions, parts, and additions to, all replacements of, and all substitutions for, any of such property; and together with
all Issues and profits thereon and proceeds (including without limitation all Insurance proceeds and refunds of premiums)from any sale or other disposition of the Property.

Property. The word "Property" means collectively the Real Property and the Personal Property.
Real Property. The words "Real Property' mean the real property, Interests and rights, as further described in this Deedof Trust.

Related Documents. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements,
guaranties, security agreements, mortgages, deeds of trust, security deeds, collateral mortgages, and all other
Instruments, agreements and documents, whether now or hereafter existing, executed in connection with the
Indebtedness; provided, that the environmental Indemnity agreements are not "Related Documents" and are not secured
by this Deed of Trust.

Rents. The word "Rents" means all present and future rents, avenues, Income, issues, royalties, profits, and other
benefits derived from the Property....

Trustee. The word'Trustee" means First American Title Insurance Company, whose,maifing address is 3866 South 74thSL, Tacoma, WA 98409 -9904 and any substitute or successor trustees.



GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS DEED OF TRUST, AND GRANTOR
AGREES TO ITS TERMS.

GRANTOR:

RED HAWK, .

By:
LLI M J , Me ber of RED HAWK, LLC

By
ALTHEKV RI / , Mem of RED HAWK, LLC

WACTER V THO PSON, Member of RED HAWK, LLC

MARY L

THr Member of RIJD HAWK, LLC

LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF W )

SS
COUNTY OF P _

On this / day of _ C &m 20 before me; the undersigned
Notary Public, personally appeared WILLIAM J RILEY' , Member of RED HAWK; LLC, and peknown to me or proved
to me on the basis of satisfactory evidence to be a titgI Ility company that executed the Deed of Trust and
acknowledged the Dead of Trust to be the free and d of the limited liability company, by authority of
statute, its articles of organization or its operating,( and purposes therein mentioned, and on oath
stated that he or she is authorized to execute this ad . cuted the Deed of Trust on behalf of the limitedliability parry. r ,

t 0 1Ieslding at

Notary Public in and for the State of ` PMy commission expires 0 7
p S 

LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF

SS

COUNTY OF

On this day of Cam/./ AaA;1 M before me; the undersigned
Notary Public, personally appeared ALTHEA V RILE), M ED HAWK, LLC, and personally known to me or proved
to me on the basis of satisfactory evidence to be aility company that executed the Deed of Trust and
acknowledged the Deed of Trust to be the free an of the limited liability company, by authority ofstatute, its articles of organization or its operalin nd purposes therein mentioned, and on oath
stated that he or she is authorized to execute this s an uted the Deed of Trust on behalf of the limited
liability comp ny.

1Y01'ARY aBY  to ftnJC
PS

Besiding at
Notary Public in and for the State of S- 71

1R
w , rN . My commission expires

lot 11111 1%
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LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF Wi j
SS

COUNTY OFA  ibGQr

On this y. 
day. of f 20 before me, the undersigned

Notary Public, p rsonalty appeared WALTER V T MPSON, of RFC HAWand personally known to me or
proved to me on the basis of satisfactory evidence to be  b bility company that executed the Deed of Trust
and acknowledged the Deed of Trust to be the free and Q,I the limited liability company, by authority of
statute, its articles of organization or Its operating ag ifs urposes therein mentioned, and on oath
stated that he or she is authorized to execute this Des f n the Deed of Trust on behalf of the limited
liability comp

ft

tii

o 1 p

R;Aingat
Notary Public In and for the State of i 4.h ommission expires

LIM LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF

SS
COUNTY OF / -

On this f daybf 20 before me, the undersigned
Notary Public, personally appeared MARY L THOMPS N, Member of RED HAWK, LLC, and personally known to me or
proved to me on the basis of satisfactory evidence to be a

koi
mited liability company that executed the Deed of Trust

and acknowledged the Deed of Trust to be the free and W. deed of the limited liability company, by authority ofstatute, its articles of organization or its operating t3 and purposes therein mentioned, and on oath
stated that he or she is authorized to exebute this D uted the Deed of Trust on behalf of the limited
liability com ny. ` y - , 9 %

By 4  - A liesiding at
Notary Public In and for the Stateof Y 3Ay commission expires 7

REQUEST FOR FULL RECONVEYANCE
To:

Trustee .

The undersigned is the legal owner and holder of all indebtedness secured by this Deed of Trust. You are hereby requested,
upon payment of all sums owing to you, to reconvey without warranty, to the persons entitled thereto, the right, title andinterest now held by you under the Deed of Trust.
Date: 

Beneficiary:

By:

Its:

1A80A PRE Lenm,9, tin. X34.00.oOf EBW. H9,IaM Flnen131901u1i3n& 11R. 1907. ROM. All MORI' A -WA L11 VL1801FC Tp -99163 Pp- EpyIpLOC



EXHIBIT A

LEGAL DESCRIPTION:. _ _ ........... .. .,._...

The East half of the Northeast Quarter of the Northwest Quarter of Section 29, Township 19 North,
Range 4 East, W.M., in Pierce County, Washington; Except the North 30 feet for 160th Street East.

Lots 1, 2, 3 and 4 as shown on that certain survey filed November 4, 1977 in Book 21 of Surveys at Page
7, under Recording No. 2007 being a portion of the West half of the Northwest quarter of the Northeast
quarter of Section 29, Township 19 North, Range 4 East, W.M., in Spehemish County, Washington.
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MODIFICATION OF DEED OF TRUST

Reference # (if applicable): ORIG AFN 200408160246 (SUMN- XX6627 / ORDER NO.
4261-359800)

Additional on page
Grantor(s):

1. RED HAWK LLC

Grantee(s)
1. Frontier Bank

Legal Description: SECTION 29, TOWNSHIP 19 NORTH, RANGE 4 EAST, NORTHWEST
QUARTER, NORTHEAST QUARTER

i Additional on page '
Assessor's Tax Parcel ID #: 0419291023, 0419291024, 0419291025, 0419291026 &
0419292004

THIS MODIFICATION OF DEED OF TRUST dated February 15, 2008, is made and executed
between RED HAWK LLC, a Washington limited liability company, whose address is 850 39th
AVENUE SW, PUYALLUP, WA 98373 ( "Grantor ") and'. Frontier Bank, whose address is

Sumner, 801 Alder, PO Box 1650, Sumner, WA 98390 ( "Lender').
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MODIFICATION OF DEED OF TRUST
Continued) Page 2

DEED OF TRUST. Lender and Grantor have entered into a Deed of Trust dated August 12, 2004 ithe "Deed of Trust ")
which has been recorded in PIERCE County, State of Washington, as follows:

RECORDED ON AUGUST 16, 2004, BY FIRST AMERICAN TITLE INSURANCE COMPANY OF, PIERCE COUNTY,
STATE OF WASHINGTON, UNDER AUDITOR'S FILE NO. 200408160246; AND

MODIFIED WITH A MODIFICATION OF DEED OF TRUST DATE JULY 15, 2007 AND RECORDED ON AUGUST 8,
2007, BY FIRST AMERICAN TITLE COMPANY OF PIERCE COUNTY. STATE OF WASHINGTON, UNDER
AUDITOR'S FILE NO. 200708080402.

REAL PROPERTY DESCRIPTION. The Deed of Trust covers the following described real property located in PIERCE
County, State of Washington:

See EXHIBIT A which is attached to this document and made a part of this document as if fully set forth herein.

The Real Property or its address is commonly known as 7724 160th STREET EAST, PUYALLUP, WA 98375. The
Real Property tax identification number is 0419291023, 0419291024, 0419291025,.0419291026 & 0419292004.

MODIFICATION. Lender and Grantor hereby modify the Deed of Trust as follows:
THIS MODIFICIATION REPRESENTS AN INCREASE OF ' I FOR A NEW TOTAL OF $12,500,000.00.

CONTINUING VALIDITY. Except as expressly modified ab the terms of the original Deed of Trust shall remain
unchanged and in full force and effect. Consent by Lender to this Modification does not waive Lender's right to require
strict performance of the Deed of Trust as changed above nor obligate Lender to make any future modifications.
Nothing in this Modification shall constitute a satisfaction of the promissory note or other credit agreement secured by
the Deed of Trust (the "Note "). It Is the intention of Lender to retain as liable all parties to the Deed of Trust and all
parties, makers and endorsers to the Note, including accommodation parties, unless a party is expressly released by
Lender in writing. Any maker or endorser, Including accommodation makers, shall not be released by virtue of this
Modification. If any person who signed the original Deed of Trust does not sign this Modification, then all persons
signing below acknowledge that this Modification is given conditionally, based on the representation to Lender that the
non - signing person consents to the changes and provisions of this Modification or otherwise will not be released by it.
This waiver applies not only to any initial extension or modification, but also to all such subsequent actions.
GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MODIFICATION OF DEED OF TRUST AND
GRANTOR AGREES TO ITS TERMS. THIS MODIFICATION OF DEED OF TRUST IS DATED FEBRUARY 15, 2008.

GRANTOR:

RED HAWK LLC

By:
IA

J.J /FE)Y,Ne
er of RED HAWK LLC

ALTHEA V. RILEY, Member of RED HAWK LLC

By: ``--
WALTER V. 

T,HOMPSSOON, 
Member of RED HAWK LLC

By,
MARY L. THOMPSON, Member of RED HAWK LLC

LENDER:

FRONTIER NK

X

A ed Officer
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LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF 

l' ) SS

COUNTY OF I +CIlIt CQ 1

On this gB+ ' day of w 20 before me, the undersigned
Notary Public, personally appeared WILLIAM J. RILEY, Mom5dr of RED .HAWK LLC; and personally known to me or
proved to me on the basis of satisfactory

evidence04WTIf "
Per or designated agent of the limited liability company

that executed the Modification of Deed of Trust - att ARC Modification to be the free and voluntary act and
deed of the limited liability company, by auth@r ? s of,organization or its operating agreement, for
the uses and purposes therein mentioned, a r she is authorized to execute this Modification
and in fact executed the Modf ication on be6 GhTfflpany.

I/ , / s0 t5
B 111 1 / ` mot i ' V ' ' ' o '' 

Residing at WQ
O

Notary Public n and for the Stete of Y1 4yNoio c '0 My commission expires /' qq
Mir

LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF 6W - 1 )

SS

COUNTY OF

On this 28+h day of `) YUCILLA/. 20 Og before me, the undersigned
Notary Public, personally appeared ALTHEA V. RILEY, Memb of RED HAWK LLC, and personally known to me or
proved to me on the basis of satisfactory evidence to be a member or designated agent of the limited liability company
that executed the Modification of Deed of Trust an4.01b119N1Otigffd the Modification to be the trod and voluntary act and
deed of the limited liability company, by authorial e1% dW

101
clea of organization or its operating agreement, for

the uses and purposes therein mentioned, andpf` or she is authorized to execute this Modification
and in f ct executed the Modifica onon be ${ a .

1

pony. 
O A

y

d17! I lfitly 1 OLBy ~ Ptn % f gesiding at
Notary Public in and for the State of yVt 1

Lo AG Z My commission expires

LIMITED LIABILITY CO NMalefIV ACKNOWLEDGMENT

STATE OF r Ill/ I 1

SS

COUNTY OF iCk k) L 

On this U411 day of ru 20 6 before me, the undersigned
Notary Public, personally appeared WALTER V. THOM PSONVM. mber of RED HAWK LLC, and personally known to me

or proved to me on the basis of satisfactory eviderjQt a member or designated agent of the limited liability
company that executed the Modification of Deed ry tlgcknowI dged the Modification to be the free and
voluntary act and deed of the limited

Ilabilit 
p1Aif y of statute its articles of organization or its

operating agreement, for the uses and purpogih
f1011 on oath stated that he or she is authorized to

execute his Modification and in fact execut gttf the limited liability company. 
i i

B U u, s Residing at f9nnQCA 
Notary PublicV and for the Stete ofw77 yy N 16UE1 06 = 2 t My commission expires
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LIM LIABILITY COMPANY ACKNOWLEDGMENT

faSTATE OF V - D
1SS

COUNTY OF — P C 1

On this day of 1 " LA wV 20 b before me, the undersigned
Notary Public, personally appeared MARY L. THOMPSON, Maniber of RED HAWK LLC, and personally known to me or
proved to me on the basis of satisfactory evidence to be a member or designated agent of the limited liability company
that executed the Modification of Deed of Trust enOd'INi6 Hyg(l the Modification to be the free and voluntary act and
deed of the limited liability company, by authorip tQtu les of organization or Its operating agreement, for
the uses and purposes therein mentioned, andrFA' ` U r she is authorized to execute this Modification
and in fact executed the Modification on be 6 pony.

s, i.Residingat { /

Notery PubVin and for the State ofW-4
N  A!/BL0 _ = My commission expires I1R —(

O?
t 011a0 

LENDER 9ftweVYLEDGMENT

STATE OF 1

r 

I SS

COUNTY OF

On this - 2 , 9M day of rll 20 0 b before me, the undersigned
Notary Public, personally appeared U and personally known to me or proved to me
on the basis of satisfactory evidence to be the authorized agent for Frontier
Bank that executed the within and foregoing instrument Q acknowledged said instrument to be the free and voluntary
act and deed of Frontier Bank, duly authorized by a1i?rithjough its board of directors or otherwise, for the uses
end purposes therein mentioned, and on oaths F ` 

r rjp authorized to execute this said Instrument and in
fact xe sited this said instrument n behalf =

N
B

S Residing at

Notery Public n and for the State of w1 s My commission expires
8

0 / jk + iq ?•p11  - ` =l _
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EXHIBIT A

LEGAL DESCRIPTION:

The East half of the Northeast Quarter of the Northwest Quarter of Section 29, Township 19 North,
Range 4 East, W.M., in Pierce County, Washington; Except the North 30 feet for 160th Street East.

Lots 1, 2, 3 and 4 as shown on that certain survey filed November 4, 1977 in Book 21 of Surveys at Page
7, under Recording No. 2007 being a portion of the West half of the Northwest quarter of the Northeast
quarter of Section 29, Township 19 North, Range 4 East, W.M., in Sm#mmishr County, Washington.
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RETURN ADDRESS:

Frontier Bank

Sumner

801 Alder

PO Box 1650
Sumner, WA 98390

MODIFICATION OF DEED OF TRUST

Reference # (if applicable): SUMN- XX6627 REF NO. 200408160246 Additional on page
Grantor(s):

1. REDHAWK, LLC

Grantee(s)
1. Frontier Bank

Legal Description:
SECTION 29, TOWNSHIP 19 NORTH , RANGE 4 EAST, NORTHWEST QUARTER, NORTHEAST
QUARTER

Additional on page 2
Assessor's Tax Parcel ID #: 04419291023, 0419291024, 0419291025, 041 9291026, &
0419292004

THIS MODIFICATION OF DEED OF TRUST dated July 15, 2007, is made and executed between
REDHAWK, LLC, a.Washington Limited Liability Company, whose address is 856 39th AVENUE
SW, PUYALLUP, WA 98373. ( "Grantor ") and Frontier Bank, whose address is Sumner, 801
Alder, PO Box 1650, Sumner; WA 98390 ( "Lender ").



MODIFICATION OF DEED OF TRUST
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DEED OF TRUST. Lender and Grantor have entered into a Deed of Trust dated August 12, 2004 (the "Deed of Trust ")
which has been recorded in PIERCE County, State of Washington, as follows:

RECORDED ON AUGUST 16, 2004 BY FIRST AMERICAN TITLE INSURANCE COMPANY, IN THE COUNTY OF
PIERCE, STATE OF WASHINGTON, UNDER AUDITOR'S NO. 200408180246.

REAL PROPERTY DESCRIPTION. The Deed of Trust covers the following described real property located in PIERCE
County, State of Washington:

See EXHIBIT A, which Is attached to this Modification and made a part of this Modification as If fully set forth
herein.

The Real Property or its address is commonly known as 7724 160TH 5T. E., PUYALLUP, WA 98375. The Real
Property tax identification number Is 0419291023, 0419291024, 0419291025, 0419291026, & 0419292004.
MODIFICATION. Lender Grantor hereby modify the Deed of Trust as follows:

INCREASE BY $1,600,000.00 FOR A NEW TOTAL OF $10,000,000:00.

CONTINUING VALIDITY. Except as expressly modified above, the terms of the original Deed of Trust shall remain
unchanged and in full force and effect. Consent by Lender to this Modification does not waive Lender's right to require
strict performance of the Deed of Trust as changed above nor obligate Lender to make any future modifications.
Nothing in this Modification. shall constitute a satisfaction of the promissory rote or other credit agreement secured by
the Deed of Trust (the "Note "). It is the intention of Lender to retain as liable all parties to the Deed of Trust and all
parties, makers and endorsers to the Note, including accommodation parties, unless a party is expressly released by
Lender in writing. Any., maker or endorser, including accommodation makers, shall not be released by virtue of this
Modification. If any person who signed the original Deed of Trust does not sign this Modification, then all persons
signing below acknowledge that this Modification Is given conditionally, based on the representation to Lender that the
non- signing person consents to the changes and provisions of this Modification or otherwise will not be released by it.
This waiver applies not only to any initial extension or modification,' but also to all such subsequent actions.
GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MODIFICATION OF DEED OF TRUST AND
GRANTOR AGREES TO ITS TERMS. THIS MODIFICATION OF DEED OF TRUST IS DATED JULY 15, 2007.

GRANTOR:

REDHAWK, LLC

By:
EY, Member of EDHAWK, LLC

By:
A V RIL Y, Member of REDHAWK, LLC

By: / -- '
WALTER THOMPSON. Member of REDHAWK, LLC

By: 
MA L. TH N, Member f.REDHAWK. LLC

LENDER:

FRONTIER BA

X

Author' e
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STATE OF ( d Ar

COUNTY OF

On this ( " dayrof
Notary Public, personally appeared WILLIAM 1 . RILEY bar of

proved to me on the basis of satisfactory evidencegal6'
that executed the Modification of Deed of Trust a r
deed of the limited liability company, by author l 4810 .
theuses and purposes therein mentioned, anclanpe stated
and in fact xecuted the Modification on beha f I d

9rlAI;Y
iabili

sY E.a: PUBLIC

Notary Public in and for the State of   '. o
s tt` zo•ZO 
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LIMITED LIABILITY COMPANY

STATE OF

COUNTY OF

On this 7 day of
Notary Public, personally appeared ALTHEA V RILEY, Member of
proved to me on the basis of satisfactory evident X11bdIM er

that executed the Modification of Deed of Trust dl;knUG
deed of the limited liability company, by auth'
the uses and purposes therein mentioned, ea

and in fa executed the Modification on belrif of united lia
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ca: PUBLIC
Notary Public in and for the State of '',•, o , _,<<
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20 before me, the undersigned
REDHAWK, LLC, and personally known to me or

or designated agent of the limited liability company
Modification to be the free and voluntary act and

of organization or its operating agreement, for
j5Oshe is authorized to execute, this Modification

p

yanY•
Residing at

My commission expires

ACKNOWLEDGMENT

1

1 SS -

20 before me, the undersigned
REDHAWK. LLC, and personally known to me or
or designated agent of the limited liability company
he Modification to be the tree and voluntary act and
IS es of organization or its operating agreement, for

Vt she is authorized to execute this Modification

Residing at

I ` oz My commission expires /pp !/

LLIABILITY COMPANY ACKNOWLEDGMENT

STATE OF V.4 

Li$ )
SS.

COUNTY OF 

On this day of 20 before me, the undersigned
Notary Public, personally appeared WALTER TH f REDHAWK, LLC, and personally known to me orproved to me on the basis of satisfactory evidenQ.Q Qr designated agent of the limited liability companythat executed the Modification of Deed of Trust c 6R wj odification to be the free and voluntary act and
deed of the limited liability company, by eutho y f atute, its i6of organization or its operating agreement, for
the uses and purposes therein mentioned, aneion pkh the ahe is authorized to execute this Modification
and in fat xecuted the Modification on beh.Mtheli , t ¢on*_any.

C Residing atSY  r .d'. 

Notary Public in and for the State of W -, W ' - -" 

0% My commission expires / -

I

LIMITED LIABILITY COMPANY ACKNOWLEDGMENT



MODIFICATION OF DEED OF TRUST
Continued) Page 4

LLIABILITY COMPANY ACKNOWLEDGMENT

I
STATE OF v/ A )

SS

COUNTY OF

On this 1 " `' day of 20 before me, the undersigned
Notary Public, personally appeared MARY L. PSON,nnbbeer of REDHAWK, LLC, and personally known to me or
proved to me on the basis of satisfactory evidence tt h11i4HA{6try r designated agent of the limited liability companythat executed the Modification of Deed of Trust an 31 odification to be the free and voluntary act and
deed of the limited liability company, by out

41
6151tya f organization or its operating agreement, for

the uses and purposes therein mentioned, and din o ated th r'tie is authorized to execute this Modification
and in foci executed the Modification on behalf4f th ntitet'liabili any.

Residing at

Notary Public in and for the State of M commission expires2p(tO ( D O Y

LENDER ACKNOWLEDGMENT

STATE OF

SS

COUNTY OF t IQ,IfUL

On this 1744-1 day of f- 20 before me, the undersigned
Notary Public, personally appeared and pe ovally known to
me or proved to me on the basis of satisfactory evide e - authorized
agent for the Lender that executed the within and r oil y nt and acknowledged said instrument to be the
free and voluntary act and deed of the aaid Le RYA the Lender through its board of directors or
otherwise, for the uses and purposes therein m d that he or she is authorized to execute this
said Instrument and that the seal affixed Is the a seal of saf8 e
BYr'1lL1lQ.LPw  CA li kt1WK

U NTa balding at

Notary Public in and for the State of

Jr Id-23-2010 . Ycommissionexprea 0 -  —x.ni0

y
OFWA

MR M lrid& w. 9.fl.WAC] c.p.. -dFin-1 SaeiNn,, me 107. M. N MMr R®wa. : wa cCHY0.Wffi.iC 1waH8) M{OMnWC

i I:
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jan aced we* we Rx Landoet uo ceiv and ft not rcivt the apoftawav of ft docummd to any parbcuw loan or item.
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Borrower REDHAwK,LLC Lender. Ftontief Sank
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Sumner, WA 4113510

Guarantor MAWL THOMPSON
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ACKNOWLE HAVING HEAD ALL THE ' PROVISIONS OF ME GUARANTY AND AGREES TO ITS
TUMS. M ADDITION, EACH GUARANTOR 1# MASTANDS THAT THIS GUARANTY IS EFFECTIVE GUARANT EXECUTION AND
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slope Wit Gusiantorr's estate 43 10 indiebledripas created WM before add ofter death of tri spoicity. mogarelatis of Livideft Actual notes Of
A)lAwbes dagat, Subject to the f&"009, Guarantor's irxetal(y or naintadstrnfm or OMM higal rnpr ofukrlis history terinpials, This Guaranty in it*
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Gtwmntw% Viall net afW- the UWAY Of Any 1011̀00(frig Gaarantort rgridor is (3uman it is anticipated that fluctuations may occur In &a
Aggregate simptint or Indebtedness Covered by this Guaranty. and Guarantor swillimily Acknowledges and agrees that reductions: in the
mount of trodebtedn"S. eviall to ZWO (1011111ts prior to Guatealarsoorilthin revocation of this Guaranty argon nor constitute a termination
of this Goviriatty. This Guaranty is binding upon Guarantor and Guarantor's heirs; SUCCestwo and VaSigns so long as any at the guar
indebtedness nimmions unpaid And eve" though the Indebtedness quarisaleed OW trips law to Mae be zero dollars (sari).
OBLIGATIONS OF MARRIED PERSONS. Any married person who loves 9" suarardy hereby triphissoy agrees met recourse under oft Guaranty
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m1abOn of any taw, reQUAlieff, Court decree of order noplicablo to Guarantor; (E) Guarantor has net and viefintli, without trio Prior waftho oortsorni of
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WASHINGTON STATE COURT OF APPEALS
DIVISION II
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UNION BANK, N.A., successor -in- interest to
the FDIC as Receiver for Frontier Bank,

Respondent,

V.

No. 44970 -6 -II

DECLARATION OF SERVICE

WILLIAM J. RILEY, and ALTHEA V.
RILEY, husband and wife, and the marital
community composed thereof; WALTER V.
THOMPSON and MARY L. THOMPSON,
husband and wife, and the marital community
composed thereof,

I declare under penalty of perjury of the laws of the state of Washington that on

September 3, 2013, I caused to be served in the manner indicated a true and accurate copy of the

following:

1. Appellants' Amended Opening Brief

in Case No. 44970 -6 -II upon the following via first class mail, facsimile and email:

Averil Budge Rothrock
Schwabe Williamson & Wyatt
1420 5 Ave Ste 3400
Seattle, WA 98101
Fax: 206 - 292 -0460

arothrock@Schwabe.com

Matthew Turetsky
Schwabe Williamson & Wyatt
1420 5"' Ave Ste 3400
Seattle, WA 98101
Fax: 206 - 292 -0460

mturetskykschwabe. com

Claire Louise Been

Schwabe Williamson & Wyatt

DECLARATION OF SERVICE I BRIAN L. BUDSBERG, PLLC
P.O. Box 1489

Olympia, Washington 98507
360- 584 -9093
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DECLARATION OF SERVICE 2 BRIAN L. BUDSBERG, PLLC
P.O. Box 1489

Olympia, Washington 98507
360- 584 -9093



BUDSBERG LAW GROUP PLLC

September 03, 2013 - 2:19 PM
Transmittal Letter

Document Uploaded: 449706 - Amended Appellants' Brief.pdf

Case Name: Union Bank v. William J. Riley, et ux, et al.

Court of Appeals Case Number: 44970 -6

Is this a Personal Restraint Petition? Yes O No

The document being Filed is:

Designation of Clerk's Papers Supplemental Designation of Clerk's Papers

Statement of Arrangements

Motion:

Answer /Reply to Motion:

Brief: Amended Appellants'

Statement of Additional Authorities

Cost Bill

Objection to Cost Bill

Affidavit

Letter

Copy of Verbatim Report of Proceedings - No. of Volumes:

Hearing Date(s):

Personal Restraint Petition (PRP)

Response to Personal Restraint Petition

Reply to Response to Personal Restraint Petition

Petition for Review (PRV)

Other:

Comments:

No Comments were entered.

Sender Name: Emily P Rambo - Email: paralegal @budsberg.com


